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Letter Contract No. Hy~BeS111p 


gan 3.0 1958 


Baird-Atomic, Inc, 
33 University Road 
38, Mass. 


Gentlemen: 
le Introduction 


An order is hereby placed with the Contractor for the furnishing 
to the Government of the supplies or services set forth in Exhibit "A" 
attached hereto and hereby made on part hereof, 


2. Direction to Proceed 


Except as otherwise expressly provided to the contrary herein, 
the Contractor is directed, upon its acceptance of this order, to 
proceed immedintely to procure the necessery mtericls, and to com 
mence the manufacture of the supplies or performence of the services 
called for herein, and to pursue such work with ell diligence to the 
end that the supplies may be delivered or services performed at the 
earliest practicable date, 


3. Contract Clauses Incorporated by Reference: 


(a) The provisions of the contract clauses set forth in 
the following paragraphs of the Armed Services Procurement 
Reguletion in effect on the date hereof and the additionsl 
clauses which are meade a pert of this Letter Contract in 
Exhibit "A" are hereby incorpornted into this Letter Con- 
tract by reference with the same foree and effect as though 
herein set forth in full: 


710341 (Definitions); 7-103,2 (Changes); 7-103-.3 (Extras) ; 

7-10394. (Variation in Quantity); 7103.5 (Inspection); 

7103.6 (Responsibility for Supplies); 7-103,8 (Assignment of 

Claims); 7-103.9 (Additional Bond Security); 7-103,10 (Federal, 

State end Local Taxes); 7-103.12 (Disputes); 7103.14 (Buy 

American Act); 7~103.16 (Eight-Hour Law of 1912); 7103.17 

(Wolsh-Healey Public Contracts Act); 7-103,18 (Nondiscrimination 

in Employment); 7-103,19 (Officicls Not to Benefit); 7-103,20 

(Covenant Against Contingent Fees); 7-l04e4 ( ILLE25X1 
ILLEGIB [| _)y 104.12 (Military Security Requirements); 7-104,14 
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(Utilisation of Small Business Concerns); 7104.15 (Examination 
of Becogds); ‘7104.16 (Gratultion), Pl O4017 (Convict Labor) 
Gu.02 (lotion and Assistance); 9-103 (Reporting of Royalties}; 
PLO4 ing of Patent Applications); 9-106 coer 
and id 9107.1 (Patent Rights), 9-202 (Copyright) 

-23~$02 (Government Furniahed Proper ty) 9.112 (Reproduction and 
i of Technical Data); 7~103.11 eradlt) j and 7+103.7 

{ Oley 


Bi ee oot te eons tree 
ons nta in con oes 

and delivery schedules to the extent such are not specific 

Ancluded in thia Letter Contract, shall be inapplicable, except 

that any adjustments in amounts Einelly pe bon 

pr fel og performance required by such clauses, shall be nade 


or aha be taken into account at the time of execution 
ef the definitive contract contemplated herein, 


4, Provision lor Definitising Oontract; 


By the Contractor's acceptance hereof, it undertakes, without delay, 
te enter into negstiations with the dovernuent looking to the execution 
of a definitive contract which will include the clauses enumerated above 
and all other dpe clauses then required by Federal Law, Executive 
order, and applicable Procurement Regulations to be included in contracte 
for supplies or services of the kind herein described, The definitive 
contract will algo contain a detailed delivery schedule and prices, terms 
and conditions ag agreed to by the parties which may or may not be at 
verlence with the provi sions of this order. It is species that such 
definitive contrect will be executed prior te 31 Merch 1956 and will be 
a fixed-price type contract with provision for redetermination CaF 
upward os dowvard, or a cost-plus-a-fixed-fee type contract 


5, Authority to ‘Obligate Fimds, and Subsontractst 


The Contracter is not eutherized to | or obligate, in furtherance 
of 4ts performance hereuxier, more than ,000,00 in the aggregate unless 
authorized by the Contracting Officer, It is wnderstood that the 
ero ooo contract consideration will be considerably higher then the 

.00 autherized in this Letter Contract. No contract, regardless 
of the anon thereof, aeli be nate ty she Contactar with any other 
pr ci os furnishing any of the completed or substantially completed 
pela spare rege sete or work herein called for, without the written 
approval trnoting Officer as to sources, The requirements of ( Cr. 
this he cadies bash not apply to procurement of standard off-the-shelf 
parts nor to indivicual procurements of less than $500.00. 
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66 TERMINATION FOR CONVENIENCE OF THE GOVERNMENT 


(a) The performance of work under this contract may be 
terminated by the Government in accordance with this cleuse in whole, or 
from time to time in part, whenever the Contracting Officer shall determin 
that such termination is in the best interests of the Government, Any 
such termination shall be effected by delivery to the Contractor of a 
Notice of Termination specifying the extent to which performance of work 
under the contract is terminated, and the date upon which such termination 
becomes effective. 


(b) After receipt of a Notice of Termination, and except as 
otherwise directed by the Contracting Officer, the Contractor shall (1) 
stop work under the contract on the date and to the extent specified in 
the Notice of Terminetion; (2) place no further orders or subcontracts for 
materials, services, or facilities except ss may be necessary for completion 
of such portion of the work under the contract as is not terminated; (3) 
terminate all orders and subcontracts to the extent that they relate to the 
performance of work terminated by the Notice of Termination; (4) assign 
to the Government, in the manner, at the times, and to the extent directed 
by the Contracting Officer, all of the right, title, and interest of the 
Contractor under the orders and subcontracts so terminated, in which case 
the Government shall have the right, in its discretion, to settle or pay 
any or all claims arising out of the termination of such orders and 
subcontracts; (5) settle all outstanding liabilities and all claims 
arising out of such termination of orders and subcontracts, with the 
approval or ratification of the Contracting Officer, to the extent he may 
require, which approval or ratification shall be final for all the pur- 
poses of this clause; (6) transfer title and deliver to the Government, in 
the memner, at the times, and to the extent, if any, directed by the 
Contracting Officer, (4) the fabricated or unfabricated parts, work in 
proesss, completed work, supplies, and other material produced as a part 
of, or acquired in connection with the performance of, the work terminated 
by the Notice of Termination, and (ii) the completed or partially comple- 
ted plans, drawings, information, and other property which, if the 
contract had been completed, would have been required to be furnished to 
the Government; (7) use its best efforts to sell, in the manner, at the 
times, to the extent, and at the price or prices directed or authorized 
by the Gontracting Officer, any property of the types referred to in 
provision (6) of this paragraph, PROVIDED, HOWEVER, that the Contractor 
(4) shall not be required to extend credit to any purchaser, and (ii) may 
acquire any such property under the conditions prescribed by and at a 
price or prices approved by the Contracting Officer; and PROVIDED FURTHER 
that the proceeds of any such transfer or disposition shall be applied 
in reduction of any payments to be made by the Government to the Contractor 
under this Contract or shall otherwise be credited to the price or cost 
of the work covered by this contract or paid in such other manner as the 
Contracting Officer may direct; (8) complete performance of such part of 
the work as shall not have been terminated by the Notice of Termination; 
and (9) take such action as may be necessary, or as the Contracting 
Officer may direct, for the protection and preservation of the property 
related to this contract which is in the possession of the Contractor and 
in which the Government has or may acquire an interest, At any time after 
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Armed Services Procwrement Regulation, as it may be amended from time to 
time, the Contractor may submit to the Contracting Officer a list, certified 
as to quantity and quality, of any or all items of termination inventory 
not previously disposed of, exclusive of items the disposition of which 

has been directed or authorized by the Contracting Officer, and may 

request the Government to remove such items or enter into a storage 
agreement covering them, Not later than fifteen (15) days thereafter, the 
Government will accept title to such items and remove them or enter into 

a storage agreement covering the same, PROVIDED that the list submitted 
shall be subject to verification by the Contracting Officer upon removal of 
the items, or if the items are stored, within forty-five (45) days from 
the date of submission of the list, and any necessary adjustment to 

correct the list as submitted shall be made prior to finol settlement. 


(c) After receipt of a Notice of Termination, the Contractor 
shall submit to the Contracting Officer its termination claim, in the form 
and with the certification preseribed by the Contracting Officer, Such 
claim shall be submitted promptly but in no event later than two years 
from the effective date of termination, unless one or more extensions in 
writing are granted by the Contracting Officer, upon request of the 
Contractor made in writing within such two+ycar period or any extension 
thereof, Upon failure of the Contractor to submit its termination clain 
within the timo allcwed, the Contracting Officer may determine, on the 
basis of information available to him, the amount, if any, due to the 
Contractor by reason of the termination and shall thereupon pay to the 
Contractor the amourt so determined. 


(4) Subject to the provisions of paragraph (c), the Contractor 
and the Contracting Officer may agree upon the whole or any part of the 
amount or amounts to bo paid to the Contractor by reason of the total or 
partial termination of work pursuant to this clause, which amount or 
amounts may include a reasonable allowance for profit on work done, The 
contract shall be anended accordingly, and the Contractor shall be paid 
the agreed amount. Nothing in paragraph (c) of this clause, prescribing 
the amount to be paid to the Contractor in the event of failure of the 
Contractor and the Contracting Officer to agree upon the whole amount to 
be paid to the Contractor by reason of the termination of work pursuant to 
this clause, shall be deemed to limit, restrict, or otherwise determine 
or affect the amount or amounts which may be agreed upon to be paid to the 
Contractor pursuant to this paragraph (d). 


(c) In the event of the failure of the Contractor and the 
Contracting Officer to agree as provided in paragraph (a4) upon the whole 
amount to be paid to the Contractor by reason of the termination of work 
pursuant to this clause, the Contracting Officer shall determine, on the 
basis of information available to him, the amount, if any, due to the 
Contractor by reason of the termination and shall pay to the Contractor 
the amounts determined as follows: 


(1) For completed supplies accepted by the Government (or sold or ac- 
quired as provided in paragraph (b)(7) above) and not theretofore 
paid for, a sum equivalent to the aggregate price for such supplies 
computed in accordance with the price or prices specified in the 
contract, appropriately adjusted for ony saving of freight or 


other charges; site 
ae ey * 
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(2) The total of-— 


(i) The costs incurred in the performance of the work terminated, in- 
cluding initial costs and preparatory expense allocable thereto, 
but exclusive of any costs attributable to supplies paid or to 
be paid for under paragraph (e)(1) hereof; 


(41) The cost of settling and paying claims arising out of the 
termination of work under subcontracts or orders, as provided 
in paragraph (b)(5) above, which are properly chargeable to 
the terminated portion of the contract (exclusive of amounts 
paid or payable on account of supplies or materials delivered 
or services furnished by subcontractors or vendors prior to 
the effective date of the Notice of Termination, which amounts 
shall be included in the costs payable under (4) above) 


(434) A sum equal to 2% of that part of the amount determined under 
(i) which represents the cost of articles and materials not 
processed by the Contractor, plus a sum equal to 8% of the 
remainder of such amount, but the aggregate of such sums shall 
not exesed 6% of the whole of the amount determined under sub- 
division (i) above, which amount for the purpose of this sub- 
division (iii) shall exclude any charges for interest on 
borrowings; PROVIDED, HOWEVER, that if it appears that the 
Contractor would have sustained a loss on the entire contract 
had it been completed, no profit shall be included or allowed 
under this subdivision (iii) and an appropriate adjustment shall 
be made reducing the amount of the settlement to reflect the 
indicated rate of loss, 


(3) The reagonable costs of settlement, including accounting, legal, 
clerical, and other expenses reasonably necessary for the preparation of 
settlement claims and supporting data with respect to the terminated portion 
of the contract and for the termination and settlement of subcontracts 
thereunder, together with reasonable storage, transportation, and other costs 
incurred in connection with the protection or disposition of property 
allocable to this contract. 


The total sum to be paid to the Contractor under (1) and (2) of this 
paragraph (e) shall not exceed the total contract price as reduced by the 
amount of payments ctherwise made and as further reduced by the contract 
price of work not terminated, Except for normal spoilage, and except to 
the extent that the Government shall have otherwise expressly assumed the 
risk of loss, there shall be excluded from the amounts payable to the 
Contractor as provided in paragraph (c)(1) and paragraph (6) (2) (i), the 
fair value, as determined by the Contrd@ting Officer, of property which 
is destroyed, lost, stolen, or damaged so as to become undeliverable to 
the Government, or to a buyer pursuant to paragraph (b)(7). 


(f) Any determination of costs under paragraph (c) or (e) hereof shall 
be governed by the Statement of Principles for Consideration of Costs set 
forth in Part 4 of Section VIII of the Armed Services Procurement Regula 
tion, as in effect on the date of this contract, 
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(g) The Contractor shall have the right of appeal, under the clause of 
this contract entitled "Disputes," from any determination made by the 
Contracting Officer under paragraphs (c) or (e) above, except that if the 
Contractor has failed to submit its claim within the time provided in rerce 
graph (ec) above and has failed to request extension of such time, ne shall 
have no such right of appeal. In any case where the Contracting Officer 
has made a determination of the amount due under paragraph (c) or (e) above, 
the Government shall pay to the Contractor the following: (i) if there is no 
right of appeal hereunder or if no timely appeal has beon taken, the amount 
so determined by the Contracting Officer, or (ii) if an appeal has beon 
taken, the amount finally determined on such appeal, 


(h) In arriving at the amount due the Contractor under this clause 
there shall be deducted (1) all unliquidated advance or cther unliquidated 
payments on account theretofore made to the Contractor, (2) any claim 
which the Government may have against the Contractor in connection with 
this contract, and (3) the agreed price for, or the proceeds of sale. of, any 
materials, supplies, or other things acquired by the Contractor or sold, 
pursuant to the provisions of this clause, and not otherwise recovered by or 
eredited to the Government. 


(i) If the termination hereunder be partial, prior to the settlement of 
the terminated portion of this contract, the Contractor may file with the Con- 
tracting Officer a request in writing for an equitable adjustment of the 
price or prices specified in the contract relating to the continued portion 
of the contract (the portion not terminated by the Notice of Termination), 
and such equitable adjustment as may be agreed upon shall be made in 
such price or prices, 


(j) The Government may from time to time, under such terms and condi- 
tions as it may prescribe, make partial payments and payments on account 
against costs incurred by the Contractor in connection with the terminated 
portion of this contract whenever in the opinion of the Contracting Officer 
the aggregate of suck payments shall be within the amount to which the 
Contractor will be entitled hereunder, If the total of such payments is in 
excess of the amount finally agreed or determined to be due under this 
clause, such excess shall be payable by the Contractor to the Government 
upon demand, together with interest computed at the rate of 6% por 
annum, for the period from the date such excess payment is recoived by the 
Contractor to the date on which such excess is repaid to the Government 3 
provided, however, that no interest shall be charged with respect to any 
such excess payment attributable to a reduction in the Contractor's clain 
by reason of retention or other disposition of termination inventory until 
ten days after the date of such retention or disposition, 


(k) Unless otherwise provided for in this contract, or by applicable 
statute, the Contractor, from the effective date of termination and for a 
period of six years after final settlements under this contract, shall pre- 
serve and make available to the Government at all reasonable times at the 
office of the Contractor but without direct charge to the Government, all its 
books, records, documents, and other ovidence bearing on the costs and 
expenses of the Contractor under this contract and relating to the work 
terminated hereunder, or, to the extent approved by the Contracting Officer, 
photographs, micro-photographs, or other authentic reproductions thereof. 
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s 7. Alteratiqns: 


The following alterations of this Letter Contract have been made 
prior to the execution of this contract by parties hereto: 


In reference ASPR clause 7~104,15 (Eximination of Records) 
delete "Comptroller General of the United States" and substitute 
in lfeu thereof "Contracting Officer under this Contract." 


8. The Contractor's acceptance of thie order will be indicated by 
affixing ite elgnature to the original and two copies thereof and re- 
turning the originel and one executed copy to the Contracting Officer 
as soon as possible, Such acceptance senstitute this order a 
eontract on the terms set forth herein. 


THE UNITED STATES OF AMERICA 
25X1 


BY 


Sontracting Officer 


ACCEPTED THIS, 3rd DAY OF February, 1958 
RaT ORT OTRO! So 


BAIRD-ATOMIC, INC. 


__(Affix Corporate Seal) 
tor 


TITLE Treasurer 


ce ahs ee CCAR ATM RTO 
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Letter Contract No, NY-BeS111p 


BXHIDIT A 


fae Contractor shall furnish the necessary personnel, material 

services to furnish one (1) "Royal® aa discussed with representatives 

25Xx1 of Detailed specifications and scope of work will be set forth 
in the definitive contract. 


The Contracter shall be entitled to progress payments hereunder 
based upen appropriate statements indicating costs incurred in behalf 
of this Letter Contract up to 90% ef the emount authorized for 
expenditwre or obligation in Paragraph 5 of this Letter Contract. 


Notwithetending the requirements of any of the General Provisions 
of this contract to the contrary, whensoever the Contractor, in per- 
formance of the work under this contract, shall find that the req 
mente of any of the clauses of the Generel Provisions are in et 
with seourlty instructions iesued to the Contractor by the Contracting 
Officer or by hia duly authorised representative for security matters, 
the Contractor shal]. call the attention of the Contracting Officer to 
wuch conflict and the Contracting Officer or his duly suthorised repre- 
sentative for security matters shall (4) modify or rescind such security 

: mits or Gi} the Contracting Officer shall isaue to the Contrac- 
tor a wedver of compliance with the requirement of the General Provisions 

- gonflicting with such security requirements, Any waiver of compliance 
with the General Provisions of this contract issued by the Contracting 
Officer shall be in writing, except that the approval by the Contracting 
Officer of any subcontract ‘ssued hereunder by the Contractor shall be 
deemed to constitute approval of waiver of any clauses of the General 
Provieions in conflict with the stipulations of such subcontract. 


The Contractor shall not reveal (1) the specific nature or any 
detaila of the work being performed hereunder or (11) any information 
whatsoever with reapect to the department of the Government sponsoring 
thie contrast and the work thereunder except as the Contractor is 
directed or permitted to reveal such information by the Contracting 
Officer or by his duly authorized representative for security matters, 
and notwithstanding any clause or seotion of this contract to the con 
trary, the Contractor shall not interpret any clause or section of this 
gentract as requiring or permitting divulgence of such information to 


25X11 
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euy person, public or private, or to any officer or department of the 


Government without the express consent of the Contracting Officer or 
bie duly authorized representative fer security matters, 
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